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NOTICE OF SALE OF SECURITIES e =
070793861 PURSUANT TO REGULATION D, ' !
SECTION 4(6), AND/OR opTERECENVGD

UNIFORM LIMITED OFFERING EXEMPTION

Name of O Tering ([} check if this is an amendment and name has changed, and indicate change.)

HSW Inte national. Inc. Issuance of Common Stock

AN
Filing Und 7 (Check box(es) thatapply): [JRule 504 [JRule 505 [ Rule506 [J Sections(6) [JULOE & ;qu \%\
Type of Fil ng: Bd NewFiling [] Amendment Bivep L
5
@
ap A4

A. BASIC IDENTIFICATION DATA ( e noa L
Ml p
1. Enter the information requested about the issuer \’x;, “ o U7 ) )
Name of is:uer { check if this is an amendment and name has changed. and indicate change.) ’ .,
()

HSW Inte 'oational, lne. _ 186
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Wcluding Arca Code)
One Capitd City Plaza, 3350 Pezchtree Rd, Suite 1150. Atlanta, Georgia 30326 (404) 364 - 5823
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code)
(if differen from Executive Offices) .

Brief Desc iption of Business

Developm.-ot and operation of intermet businesses PROCESSED

Type of Bt viness Organization
X corporation [ limited partnership, already formed O other (please specify): OCT z 9 m
i_] business wrust O 1limited partnership, to be formed "
Mot Ve OMSON
Actual or F simated Date of Incorporation or Organization; 03 05 B Acual [J Estimated FINANCIAL
Jurisdictios of Incorporation or Orgmnization: (Enter two-fetter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE

L]

GENERA . INSTRUCTIONS

Federal:

Who Must Fite: Al issuers making an offering of securities in reliance on an exemplion under Regulation D or Scction 4(6). 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To Vile ; A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitics and
Exchange * Jommission (SEC) on the carticr of the date it is received by the SEC at the address given below or, if received at that address afier the daie on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where To .'ile ; 1.8, Sccuritics and Exchange Commission, 450 Fifth Stree, N.W., Washington, D.C. 20549.

Copies Re.uired: Five (5) copies of this notice must be filed with the SEC. one of which must be manually signed. Any copies not manually signed must be
photocopic i of the manually signed copy or beer typed or printed signatures.

Informatio 1 Required: A new filing must contain all information requested, Amendments need only report the name of the issuer and offering. any changes thereto, the
informatia:s requested in Part C, and any material changes from the information previously supplied in Pans A and B. Part E and the Appendix necd not be filed with
the SEC.

Filing Fee. There is no federal filing fec.

State:

This notict shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOQE end
that have 1 dopted this form. Issuers relying on ULOE must file & separate notice with the Securities Administrator in cach stare where sales are to be, or have been
made, 1 a iate requires the payment of a fee as 2 precendition to the claim for the exemption, e fee in the proper amoun! shall accompany this form, This notice shail
be filed in he appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Fzilur.: to file notice in the appropriate states will not reesult in & loss of the federal exemptions. Conversely, failure to file the
appro|riate federal notice will not result in a 1oss of an available state exemption unless such exemption is predicated on the filing
of a fe:leral notice.

Persons who respond to the collection of informatica contained in this form
SEC 1'172(5-05) are not required 1o respond unless the form displays & currently valid OMB
' contro) number. 1 of &




| A. BASIC IDENTIFICATION DATA

2. Enter e information requested for the following:
' Each promoter of the issuer, if the issuer has been organized within the past five years:

' Each bencficial owner having the power to vote or dispose. or direct the vote or disposition of. 10% or more of a class of equity

securities of the issuer;

» Each executive officer and director of corporate issuers and of carporate general and managing partners of partnership issuers:

and

' Each general and managing partner of partnership issuers.

Check Box{ :3) that Apply: E] Promoter ﬁ Beneficial Owner B Executive Officer a Director ) General and/or
Managing Partner

Full Name (_ast name first, if individual)

Darnpelt, Dsvid

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o INTAC I[nternational Inc., 12121 Merit Drive, Suite 600, Dallas, Texas 75251

Check Box( :5) that Apply: O Promoter O Beneficial Owner B3 Executive Officer [J Director O General andior
Managing Partner

Full Name { .ast name first, if individual}

Swayae, Gr g

Business or tesidence Address (Number and Street, City, State, Zip Code)

One Capita City Plaza, 3350 Peachtree Rd. Suite 1150, Adants, Georgia 30326 _

Check Box{s 5) that Apply: 1 Promoter [OBeneficiat Owner ] Executive Officer & Director [0 General and/or
Managing Partner

Fult Name (1.ast name first, if individual)
Arnold. Jefl rey

Business or Ji¢esidence Address (Number and Street, City, State, Zip Code)
One Capital City Plaza, 3350 Peachtree Rd, Suite 1500, Atlanta, Georgia 30326

Check Box{e ;) that Apply: [ Promoter X! Beneficial Owner [ Executive Officer Bd Oirector

[ General and/or
Managing Partner

Full Name (1 ast name first, if individual)
Zhou. Wei

Business or | esidence Address (Number and Street, City, State, Zip Code)
Unit D, 4/F. 3ing Ho Finance Building 166-168 Gloucester Road, Wan Chai, Hong Kong

Check Box({e 1) that Apply: ] Promoter O Beneficial Owner B4 Exccutive Officer Diregtor

[ General and/or
Menaging Pariner

Full Name (L ust name first, if individual)
Adorpo, Ha1 k

Business or F esidence Address (Number and Swreer, City, State, Zip Code)
One Capital City Plaza. 3350 Peachtree Rd. Suite 1150, Attanta, Georgia 30326

Check Box(e: ) that Apply: {0 Promoter O Bensficial Owner [ Executive Officer E Director

[ General andfor
Managing Partner

Full Name (L 15t name first, if individual)
Boits, Theod sre P.

Business or R ssidence Address (Number end Street, City, Statz, Zip Code)
¢/o Kensingt.m Gate Capital, 56 Dingletown Road, Greenwich, Connecticut 06830

Check Box(e: } that Apply: O promoter O Beneficial Owner O Exceutive Officer & Director

[ Gencral and/or
Managing Partner

Full Name (L st name {irst, if individual}
Tull, Thomat

Business or R :sidence Address (Number and Street. City, Suate, Zip Code)
¢/o Legendar/ Pictures, 4000 Warner Boulevard, Building 76, Room 100, Burbank, California §1522

{Use blank sheet, or copy and use additional copics of this shest. as necessery)
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A. BASIC IDENTIFICATION DATA (CONTINUED FROM PAGE 2)

Check Box ‘es) that Apply: {J Promoter O Beneficial Owner O Executive Officer Dircctor O General andior
Managing Partner

Full Name Last name first, if individual)

Jopes, Bol:ind

Business ;1 Residence Address (Number and Sueet, City, Suate, Zip Cede)

c/o Premie - Global Services, Inc., 3280 Peachtree Road NW, Suite 1000, Atlanta, Georgia 30305 _

Check Box es) that Apply: {1 Promoter {0 Bencficial Owner [ Executive Officer R Director 7 Generel and/or
Managing Partner

Full Name «Last name first, if individual)

Tao, Kai-S !ﬂ

Business or Residence Address (Number and Street, City, State, Zip Code)

/o Alson € epital, 810 Seventh Avenue, 39™ Floor, New York, New York 10019

Check Box( :s) that Apply: 1 Promoter EBeneficial Owner [J Executive Officer O Director O General and/or
Managing Partnier

Full Name ( _ast hamc first, if individual)

HowStufIV ‘orks, lat.

Business or Residence Address (Number and Street, City, State, Zip Code)

</o Bradley Zimmer, Oae Capital City Plaza. 3350 Peachtree Rd, Suite 1500, Atlanta, Georgia 30326

Check Box( ) that Apply: O Promoter [ Beneficial Owner £ Exccutive Officer [ Director O General andior
Managing Partner

Full Name ( .ast name first, if individual)

Business or Lesidence Address (Number and Street, City, State, Zip Code)

Check Box(x s) that Apply: 3 Promoter [ Beneficial Owner [ Executive Officer O Direcior {0 General andfor
Managing Partner

Full Neme (I .ast name first if individual)

Business or J'esidence Address (Number and Street, City, Siate, Zip Code)

Check Box(e:) that Apply: O Promater O Bencficial Qwner 3 Executive Officer O Director I General and/ior
Managing Partner

Full Name (1 ast name first, if individual)

Business or F esidence Address (Number and Street, City, State, Zip Code)

Check Box(e ) that Apply: O Promoter {7 Beneficial Owner O Exccutive Officer O] Director O General andfor
Managing Pertner

Full Name (L st name first, if individual)

Business or F esidence Address (Number and Street, City, State, Zip Code)

{Usc biznk sheet, or copy and use additional copies of this sheel, as necessary)
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| B. INFORMATION ABOUT OFFERING ] ]
Yes No
1. His the issuer sold. or does the issuer intend to sell, 10 non-aceredited investors in this offering?.......ccooe o e 0O [
Answer also in Appendix, Column 2. if fiting under ULOE.
2. Watis the minimum investment that will be accepted from any IRGIVIQURIY..........comirce e reercrere e e e s e NIA
3. Dcesthe offering pecmit joitt GWNETSRIP OF B SIEIE UNIL?.....oocverrerncecsemtieneeseas et smescnreims e et sensne s snsens st st s seestonisstneasessmeosesonsers L] &
4. En.er the information requested for each person who has been or will be paid or given, dircctly or indirectly, any commission or
siriilar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an
ase s¢iated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or |
de: ler. 1f more than five (5) persons to be listed ere associated persons of such a broker or dealer, you may set forth the information \
for that broker or deater only.
Full Name 1 Last name first, if individual)
Allen & Cmpany LLC
Business or Residence Address (Number and Strect, City, State, Zip Code)
711 Fifth Avenue. New York New York 10022
Name of As iociated Broker or Dealer
Stazes in Wliich Person Listed Has Solicited or tntends to Solicit Purchasers
(C ek "Al Sta165" OF ChETk INGIVIAUAT SLALES) ... o comtemieriecrstesetsesstemmt i batent oo baes 10045108 1es 160081 80 ek RS emmme b e oo Sbesb b SR b s A E iR R ES ] All States
[AL] [AK] {AZ) [AR]) [xCA] [ CO) CT) [xDEjJ ([DC) [FL] [Ga] [ H] [ID])
fR1 [WN] [ta) [KS] [KY] [LA) [ME] [MD) ([MA] [ M] [(MN] |[MS] |[MO]
[MT] [ NE] §NV] [NH] XN] [NM] [NY] [NC} [ND] [OH] [OK) [OR]) |(xPAl
[ RED [ SC) [SD) [TN] [ TX] [UT)] [VT] [VA] ([ Wa] ([WV] [ W] [WY] |[PR]
Full Name { .est name first, if individual)
Business or tesidence Address (Number and Street, City, Siate. Zip Code)
Name of As: ociated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Ch xk "All States" or check individual STALES} ..ot s rereeeermerernmeeneneneess 1] Al States
[AL) [AK} [ AZ] [AR] [CA] [CO) [CT] [DE} (DC] [FL] [GA] [H] [ 1D]
[iL) (iIN] [ 1A] [KS}] {KY] [LA] [ME] [MD}I [MA] [ M] [MN] [MS] |[MO]
[(MT] [ NE) (NV] [NH] [ N] [NM] [NY] [NC) [ND] [OH] TOK] [OR] |Pa]
[RE) [SC] [SD] [TN)} (TX) [UT) [VTLT [vYAa)] [WA] [ Wv] [ Wi} [Wy] | PR]J
Full Name (1 est namne first, if individual)
Business or I ¢sidence Address {(Number and Sireet, City, State, Zip Code) .
Name of Ass xiated Broker or Dealer
States in Whizh Person Listed Has Solicited or Intends to Solicit Purchasers
{Chezk "All States” or check IMAIVIGUAN STALES) ....c.iviiiiiiiiriieiiee i sire s trssss e s ana et s e et s scssesem s st ons eme o148 ohbs41 b s e aRESE1 e s AR PR AR08 D All States
[AL] [AK] [AZ] [AR] [CA] [CO) [CT] [DE] [DC] (FL] [GA] [H] {B]
[} [ IN}J [IA) [KS] [KY] [LA] [ME] ([MD] [MA) (M] (MN] [MS] (MO}
[MT] [ NE}] [ NV] [NH] [N ] INM] [NY] [NC] [ND] [OH} [OK] [OR] [ PA]
{R] [SC) (SD] [TN] [TX] (UT] [ V7] [VA] [WA] [Wv] [ W] {[WwWy] |[PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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” . C. OFFERING PRICE, NUMBB‘ROE INVESTOQRS, EXPENSES AND USE OF PROCEEDS

Enie- the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none” or "zcro.” If the transaction is an exchange offering. check this
box _] and indicate in the columns below the amounts of the securities offered for exchange and

alrea Iy exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
EQUILY cecirmmmmcersmsmssessirensinnns et sare 522 0
B Common [Preferred
Convertible Securities {[ncluding Warmants) ......ovcveveveeecercrrmccneccnse SRUSTRRUTUURUPOR. | $
Partmership INTEIESIS ... e crrmemrmrssmraesessessse s s e s nasasasnsnossnsssesesens . 8 $
Other {Specify: Issuance of commoa equity for contribution of assets) .......c.cooovcvveverecnvinrene. $206,925,358 $206,925,358
Total earr et s arvmr s e Sr e srBrt e raRs srt oot $£229.425 358 $229.425 358
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offeriag and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the nimber of persons who have purchased securities and the aggregate dollar amount of their
purckases on the total lines. Enter "0" if answer is "none™ or "zero.”
Aggregate
Number Dollar Amount
investors of Purchases
Accredited Investors ., il $229.425,358
Non-accredited Investors ............ o prrssersien e ssis s $
Total (for filings under Rule 504 only) $
Answer also in Appendix, Column 4, if ﬁlmg under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold ty the issuer. to date, in offerings of the types indicated, in the twelve (12) months prior to the
first s:le of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
Regulation Ao e cceeececicinas $
Rule 504 OO s
TOUL vvvtevvveernrecanerstamsaraescotboess o gshe bt ossbsmansasEaRal ot s as ks e LA s A aA TSR R RO PEA T4 4TS R LB ben s e pesem b e e s
o Fimish a statement of all expenses in connection with the issuance and distribution of the
securiies in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The irformation may be given as subject to future contingencies. If the amount of an expenditure is
not kn ywn. furnish an estimate and check the box to the left of the estimate.
Transfer AGENUS FECS...onvcmeenerrcinceeriirenies = $10000
Printing and Engraving CostS.......cc.rerevreenn. " ® $120,000
Legal Fees e 11 X $1.330.000
ACCOUNMUNE FLES...omvinr e ecrersenss st emssase eses e sesmssssasnssasesssncssssons %4 $LIS000
Engineering Fees ..o 0 s
Sales Commissions (specify finders’ fees separately) v e = $1,350,000 _
Other Expenses (identify) Financial advisor fees X $1.150,000
TIOUAL cvvvvvv1vevv4e 12 veeesnssasssssessssmmsnes o0 e e AR A ARG e R R R R R $4.075,000
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N I~ 3 *C. JOFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ]

b. Enter the difference between the aggregate offering price given in response to Part C - Question $225350.35%
Taml total expenses furmshod in rtSponsc to Part C - Question 4.2. This difference is the "adjusted
gros: proceeds to the issuer.” -

5. Indicate below the amount of the adjusted gross proceed 1o the issucr used or proposed to be used
for exch of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and check the box to the left of the estimate. The total of the payments listed must equal the
adju: ted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors & Payments to
Affiliaes Others
Salaries and fees..........c..coorrervennec .0 § O s
Purchase of real estate...ouvvrvenence. . (] 3 O s
Purchase, rental or leasing and installation of machinery and equipment............coovmermsreceenenss O $ O s
Construction or leasing of plant buildings and facilities ................ O s O s
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant o a L] 3 O L
REPRYMENT OF INAEBIEANESS. .orooceoco e ceeevereneeeese e ieemasssessess s seasssees s sesss s sesns s et cnee sg0ss000 (O 8
Working capital.........covseeernen O 3 X  $10370000

Other (specify): This portion of the gffering price was in consideration of the cantribution of

assets and SENL CASH PIOCEEAS. .vvvveeeesirremercmnceserereesssneersrassssssstas O $ X 5206925358
Column Toals...... . s8055.000 [ $217.295.35%
Total Payments Listed (COIIMD 01815 8AAEAY ........ooouurrvreieseereseecaeceenes s ssms seesessserremsrasesssesns & $225350358

( 10 e ¥ — D. FEDERAL SIGNATURE ]

The issuer hs s duly caused this notice 10 be signed by the undersigned duly authorized person. [f this notice is filed under Rule 503, the following signature constitutes
an undertakia g by the issuer to furmish to the LS. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer 10 any
non-a¢eredit d investor pursuani to paragreph (b)2) of Rule 502.

i
Issuer (Print « Type) Signature u Z Date
HSW Inter aational, Ine¢, October E, 2007

Name of Sigt er (Print or Type) Title of Signer (Print or Type)

Hank Adorno Vice Chairman

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations (See 18 U.S.C. 1001.)

6of9




I RRECIPN P ,ﬁ:ﬂ:msmmm e
1. Isary party described in 17 CFR 262 presently subject to any of the disqualification provisions of such rule?..... Yes No

0 X

See Appendix, Column S, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a
noticz on Form D (17 CFR 239.500) at such times as required by state law.

(¥3 )

The ‘indersigned issuer hereby undertakes to fumnish to the state administrators, upon written request, information furnished by
the is suer to offerees.

4, The ndersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the
Uniferm Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer
clain ing the availability of this exemption has the burden of establishing that these conditions have been satisfied.

The issue - has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the

undersign*d duly authorized person.

Issuer (Print or Type) Signat m/ Date
HSW Inte ‘natienal, inc. 7 QOctober ﬁ, 2007

Name of Sigaer (Print or Type) Title of' Signer (Print or Type)
Hank Ado ‘no Vice Chairman
Instruction

Print the nzme and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D
must be maavally signed. Any copics not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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_ APPENDIX
I 3 4 5
T tatend o seli Disqualification
10 non- Type of security - under State ULOE
accredited and aggregate (if yes, attach
nvestors in offering price Type of investor and explanation of
State offered in state amount purchased n State waiver granted)
(P B-ltem 1) | (Part C-ltem {) (Part C-ltem 2) (Part E-item 1)
T Number of Number of
Accredited Non-Accredited
State | Yes No Investors Amount lnvestors Amount Yes No
AL
AK
AZ
-
AR
CA Common Stock .
X $22,500,000 2 $9,999,993.33 0 N/A X
co
cT x | Common Stock 5 $4,999,980.24 0 N/A x
| $22,500,000 T
DE Common Stock
x $22,500,000 1 $2,999,999.97 0 N/A x
DC
FL
GA . Common Stock
. X $206,925,358 1 £206,925,358 0 N/A X
Ht
1D
iL
N
A
KS
KY |
LA
ME
MD
MA
Mi
MN




APPENDIX
t | 2 3 4 5

intend to sell Disqualification
to non- Type of security under State ULOE
accredited and aggregate (if yes, attach
nvestors in offering price Type of investor and explanation of
State offered in state amount purchased n State waiver granted)
(Fart B-Item 1) | (Part C-ltem 1) (Part C-ltem 2) (Part E-Item 1}

Number of Number of
Accredited Non-Accredited
State | Yes No Investors Amount Investors Amount Yes No

MT

NE

NV
NH

NJ Common Stock '
X $22,500,000 1 $1,499,996.70 0 N/A )

NM

NY

NC

ND

|
OH
OK
|
|

OR

PA Common Stock
X $22,500,000 1 $2,999,999.97 0 N/A X

“ND




